cMemphis and Shelby County
LN Office of Construction Code Enforcement

; )) 8466 MULLINS STATION MEMPHIS, TENNESSER 8184

Certificate of Occupancy
Permit No.B0932805

THE PREMISE KNOWN AS
3571 SUS HIGHWAY 61 MEMP

IS HEREBY APPROVED FOR USE AND OCCUPANCY AS
C E WARE TOWERS

' AND IS GOVERNED BY THE REGULATIONS SET FORTH AND KNOWN AS THE
MEMPHIS AND SHELBY COUNTY ZONING ORDINANCE RESOLUTION AND
MEMPHIS AND SHELBY COUNTY BUILDING CODES

ZONING CP FIRE DISTRICT ON USE GROUP mult

TYPE CONSTRUCTION V1
MAXIMUM ALLOWABLE FLOOR LOAD 40

SPECIAL STIPULATIONS AND CONDITIONS

TENANT /OCCUPANT: CE WARE TOWERS

OWNER: BETH-REACL MANAGING AGENCY-BETHEL TOWERS

CONTRACTOR:
ARCHITECT: LITTLE AND ASSOC

THIS CERTIFICATE SHALL BE POSTED IN
- A CONEPICUCUS LOCGATION.
MEMPHIS AND SHELBY COUNTY OFFICE BUILDING OFFIC144
OF CONSTRUCTION CODE ENFORCEMENT
6465 MULLINS STATION ROAD ISSUED BY VNORFELE 01/30/2006
MEMPHIS, TN 38134

CE WARE TOWERS
3571 HIGHWAY 61
MEMPHIS TN 38109
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Tom Leatherwood
Shelby County Register

As evidenced by the instrument number shown below, this document
has been recorded as a permanent record in the archives of the
Office of the Shelby County Register.

R

09/Z2Z9/2004 — 02:48 PM
3 p4S : R - WARRANTY DEED
DAVES _262515-8163650

VALUE 68000.00
MORZIGACE TAX 0.00
TRANSFER TAX 251.60
RECORDING FEE 15.90
oP _PEE 2.00
RECGISTER'3 FEE 1.00
WALK THRU FEE 7.50

ACGISTER Of DEEDS SHELBY COURTY TEWSESSER

TOTAL APMOUNY 277.120
TOM LEATHERWOOD J

160 N. Main St., Suite 519 ~ Memphis, Tennessee 38103 ~ (901) 545-4366
http:llreg‘ister.shelby.tn.us
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Prepared By:
Prepared by and return to 3565 Ridge Meadow Pkwy # 111
The Lowrance Law Firm Memphis, TN 38115
5100 Poplar Ave. Suite 2200 (901) 260-5844 / (901) 260-5847 (fax)
" Clz{k '_l;’(;‘wg& - File No. 03070262
emphis, )
(901) 761-1212 WARRANTY DEED

FOR AND IN CONSIDERATION OF Ten Dollars ($10.00) and other good and valuable consideration, the
receipt and legal sufficiency of all of which are hereby acknowledged,

Estate of James W. Ford, M.D, (“Grantor™),
has this day bargained and sold and by these presents docs bargain, sell, transfer and convey unto
C.E. Ware Towers, Inc. (“Grantee”)

the following described property being situated in County, Tennessee, to wit:
SEE ATTACHED LEGAL DESCRIPTION EXHIBIT

Said property being one and the same property conveyed to Grantor(s) herein by way of Warranty Deed of
record at Instrument Number JK-3672 in the Register’s Office of Shelby County, Tennessee;

TO HAVE AND TO HOLD the aforesaid real estate, together with all appurtenances and hereditaments
thereunto appertaining unto Grantee, his/her/their heirs, successors and assigas in fee simple forever.

Grantor covenants that Grantor is lawfully seized and possessed of said resl estate, has full power and
lawful authority to scll and convey the same; that the title thereto is free, clear and unencumbered except as follows:

Subdivision Restrictions, Building Lines & Easements; Easements of record at Book 2553, Page 453; lnstrument
No. J3-2849

and except for the following, and all subsequent years’, taxcs: 2005 City of Memphis and 2005 Shelby County
and Grantor will forever warrant and defend the seme against the claims of all persons whomsoever.

The words Grantor and Grantee shall include the plural where appropriate, and pronouns shall be construed
according to their proper gender and number according to the context thereof.

IN WITNESS WHEREOF, Grantor has executed this instrument this ka day of

&pkn\ou _,2004.

Estate of James W, Ford, MD

fobuitotflecet (.2,

By: Barbara Ford Branch, Co-Executor
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Ew Y eRix
STATE O,
COUNTY OF sstsy RO € IKL ANAP
Before me, the undersigned Notary Public of the State and County mentioned, personally appeared
Barbara Ford Branch, with whom 1 am personally acquainted (or proved to me on the basis of satisfactory evidence),
and who, upon oath, acknowledged such person to be Co-Executor of the Estate of James W. Ford, M.D. the within

named bargainor, and that such person as such Co-Executor, executed the foregoing instrument for the purpose
therein contained, by personally signing on behalf of the Estate of James W. Ford, M.D.

Witness my hand and seal, at office, this ﬁday of 5&# [ Ex éf{z + 20 Jﬁ YL '

Notary Public =

MyCom?sgnEyes' ’ L ptensn e
P IR I
W 28/0 & RENEE L, HALPERIN';: 7=

Notary Public. Stals of NEW York. = .5
0 .

. 4825558 :
Qualified in Rockland County .
STATE OF TENNESSEE Commssion Expires. 4225/ D6:
COUNTY OF SHELBY

Before me, the undersigned Notary Public of the State and County mentioned, personally appeared
Joyce F. Miller, with whom 1 am personally acquainted {or proved to me on the basis of satisfactory evidence), and
who, upon oath, acknowledged such person to be Co-Executor of the Estate of James W. Ford, M.D. the within
named bargainor, and that such person as such Co-Executor, executed the foregoing instrument for the purpose
therein contained, by personally signing on behalf of the Estate of James W. Ford, M.D.

Witness my hand and seal, at office, this Zq{'\day of oy’ 20 0'_4 .
by,
SSerhagy,
$ L 0 *oalD %,
Notary Public N § l/' NOTARY "-_= %
My Commission Expires: §*§ PUBLIC i *g
T\ Lnoe LS
W S
A4 co \\\‘.‘\
Owner Name and Address: gy
C.E. Ware Towers, Inc. Hy Commission Expires 11-7-2008
Property Address:
“0" Highway 61

Memphis, TN 38109

Send Tax Bills To:

C.E. Ware Towers, Inc.
3571 South Third Street
Memphis, TN 38109

Tax Parcel 1D Number:
07507400075

Return To:

The Lowrance Law Firm/CST Title Escrow, Inc.
5100 Poplar Avenue, Suite 2200

Memphis, TN 38137

Valuation Affidavit;

T hereby swear or affirm that to the best of my knowledge, information and belief, the actual consideration
for the transfer or the value of the property transferred, whichever is greater, is $68,000.00, which amount is equal to
or greater than the amount which the property transferred would command at a fair an voluntary sale.

DT Seere—

i3

gy

*reenn

My Commission Expires:

®
S
N
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EXHIBIT

Being the James W. Ford Tract as described in deed recorded as Instrument HX-9213 in
the Register’s Office of Shelby County, Tennessee, being a part of Lot 1, Section 5,

Township 1, Range 8 West in Shelby County, Tennessee, and being more particularly
described as follows:

BEGINNING at a point in the west line of South Third Street (U.S. Highway 61) 976.3
Feet North of the Centerline of Fairway Avenue; thence Northwardly along the West
Line of South Third Street an Arc to the left having a radius of 11,406.00 fect, a distance
of 267,40 feet to a point; thence north 70 degrees 58 minutes 16 seconds west a distance
of 89.98 feet to a point; thence north 87 degrees 18 minutes 10 seconde. west a distance of
531.19 feet to a point; thence south 1 degrée 37 minutes 33 seconds west a distance of

280.14 feet to a point; thence south 87 degrees 18 minutes 47 seconds east a distance of
530.38 feet to the point of beginning.

fo? Prtrms g opuid Lovistanoe 4yg s




Tom Leatherwood, Shelby County Register of Deeds: Instr. # 04163693

Tom Leatherwood

Shelby County Register

As evidenced by the instrument number shown below, this document
has been recorded as a permanent record in the archives of the
Office of the Shelby County Register.

o4a

163693

0D/ Z9/72004 — 062348 BEM
8 PGS : R - NISCELLANEOUS
DAVEY 262318-418$3693

VALOE 0.00
HORTGAGE TAX 0.00
TRANSPER TAX 0.00
RECORDING FEL 40.00
op ree 2.00
REGLISTER‘S TCE 0.00
VALK THRU TEE 20.00
TOTAL AMODNY 62.00

TOM LEATHERWOOD
REGISTER OF DEEDS SHELBY COUNYY TERWESSLE

-

160 N. Main St., Suite 519 ~ Memphis, Tennessee 38103 ~ (901) 545-4366
http:llregjster.shelby.tn.us
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Capital Advance iProgram : U.S. Department of Housing Prepared by ang return to

Requlatory A t and Urban Development e Lowrance Law Firm
g ry Agreemen Office of Housing 5100 Poplar Ave. Su

Housing for the Elderly! or Handicapped (Nonprofit) Federal Housing Commissioner o Te' uite 2200

Section 202 of the Housing Act of 1959 or Section 811 Memok ower

of the National Affordable Housing Act. y phis, TN 38137

This agreement enterediinto__ 29 day of September

¥X 2004, between C. E. Ware Towers,

Incorporated

whose address is 2011 Alcy Road, Memphi

hereinafter called Mortgagor, and the undersigned Secretary of Housing and Urban development hereinafter called HUD.

In consideration of the inaking of the capital advance by HUD
and the disbursement ofiany part thereof, and in order to comply
with the requirements gf the Housing Act of 1959 or National
Affordable Housing Actjof 1990 and the Regulations adopted by 4
the Secretary pursuant thereto, the Mortgagor agrees for itself, '
its successors and assigns, and any owner of the mortgaged
property, that in connection with the mortgaged property and the

project operated thereon and so long as the capital advance is
outstanding:

1. The Note and Mortgage bear no interest and repayment is
not required so long as the housing remains available for
very low-income elderly persons or very low-income per-
sons with disabilities (whichever is applicable).

2. Mortgagor will establish and mainiain a special fund to be
known as the revenue fund account in a bank which is a
member of the Federal Deposit Insurance Corporation, Sav-
ings Association Insurance Fund, or the National Credit
Union Share Insurapce Fund, into which will be deposited
all rentals, charges] income and revenue arising from the 5.
operation or ownership of the project, The bank in which
this account is estaplished shall provide collateral accept-
able to HUD to equal the maximum amount in the account
at any one time when such amount exceeds $100,000. If the
bank will not provide appropriate collateral in such in-
stances, the Mortgagor will be required to establish accounts
in two or more banks so that the total amount on deposit at
any time does not exceed $100,000 in any one bank. Expen-
ditures shall be made from the revenue fund account only in
accordance with the operating budget submitted to and
approved by HUD.'

3. Not later than 30 d?ys prior to the beginning of each fiscal
year, the Mortgagor shall submit an operating budget for
that fiscal year tor HUD. The budget shall include all
necessary operating; expenses, current maintenance charges,
expenses of reasonable upkeep and repairs, taxes and special
assessment levies, prorated amounts required for insurance
and all other expenses incident to the operation of the
project; and shall show the expected revenue to pay such
expenses, including reserve fund deposits. The expenses
incurred and disbur'pemems shall not exceed the reasonable
and necessary amount thereof, and the Mortgagor will not
expend any amount{or incur any obligations in excess of the
amounts approved !in the annual operating budget except
upon written certifjcation by the Morigagor to HUD that
such expenses were unanticipated and are necessary and
provided further, that nothing in this section shall limit the
amount which the Mortgagor may expend from funds ob-

tained from some other source than project revenues or other
funds required of the Mortgagor pursuant to this Agreement
or the Capital Advance Agreement.

As security for the Capital Advance for the required pay-
ments under this Agreement into the reserve fund for re-
placements, and for ail other obligations of the Mortgagor
under this Agreement, the Mortgagor hereby assigns,
pledges and mortgages to HUD all its rights to the income
and charges of whatever sort which it may receive or be
entitled to receive from the operation of the mortgaged
property, subject, however, to any sssignment of rents or
project income in the Mortgage referred to lierein. Until a
default occurs under this Agreement, however, permission
is granted to Mortgagor to collect and retain under the
provisions of this Agreement such reats, income, operating
surplus and charges, but upon default this permission is
terminated, as to all rents, income, operating surplus and
charges due or coilected thereafter.

(a) Mortgagor will establish and maintain a reserve fund for
replacements in a separate account in a bank which is
insured by the Federal Deposit Insurance Corporatior;
Savings Association Insurance Fund, or the National
Credit Union Share Insurance Fund. Concurrently with
the effective commencement of rental assistance pay-
ments under the Project Rental Assistance Contract, the
Mortgagor will deposit an amount equal to §
per month unless a different date or amount is approved
in writing by HUD. * $1,132.00

Such fund, whether in the form of a cash deposit or
invested in obligations of, or fully guaranteed as to
principal by, the United States of America shall at alt
times be subject to the control of HUD. Disbursements
from such fund, whether for the purpose of effecting
replacement of structural elements and mechanical
equipment of the project for any other purpose, may be
made only after the consent in writing of HUD. In the
event of a default in the terms of the mortgage, HUD
- may demand the full or partial application of the bal-

ance in such fund to be amount due on the mortgage
debt.

(b) Mortgagor will deposit the minimumn capital investment
with an escrow agent acceptable to HUD purusant to
Regulations.

(c) Within 60 days after the end of each {iscal year, any
residual receipts realized from the operation of the
mortgaged property shall be deposited in a separate

Page 1 0f5

form HUD-92466-CA {4/92)
ref. Handbook 4571.4 &4571.5
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residual receipts account. Residual receipts shall be
under the contrdlbl of HUD and shall be disbursed only at
the discretion of HUD for such purpose as it may
determine to be necessary or appropriate.

6. The real propesty covered by the Mortgage and this Agree-
ment is described in Schiedule A attached hereto.

. Mortgagor shall not without the written approval of the
Secretary;

(a) Transfer, dispose of or encumber any of the mortgaged
property. Any such transfer shall be only to a person or
persons or corporation satisfactory to and approved by
HUD, who shall, by legal and valid instrument in
writing, to be tecorded or filed in the same recording
office in which conveyances of the property covered by
the Mortgage afe required to be filed or recorded, duly

assume all obligations under this Agreement and under
the Note and Mortgage;

(b) Assign, transfer, dispose of, or encumber any personal
property, including rents or charges, and shall not dis-

burse or pay out any funds except as provided herein and
in the Capital Advance Agreement.

(¢} Remodel, reconstruct, add to, or demolish any part of
the mortgagedllproperty or subtract from any real or
personal property of the project;

(d) Pay any compensation or make any distribution of

income or othes assets lo any of its officers, directors or
stockholders;

{(e) Enter into any contract or contracts for supervisory or
managerial services;

(f) Require as a condition of occupancy or leasing of any
unit or residential space in the project, any consider-
ation or deposit other than a security deposit in an
amount equal fo one month’s total tenant payment or
$50, whichever;is greater. The family is expected to pay
the security deposit from its own resources and other
available public or private resources. The Mortgagor
may collect theisecurity deposit on an installment basis.

The securily deposits must be placed in a segregated
interest-bearing account. A record shall be maintained
of the amount ip this account that is attributable to each
femily in residence in the project. Annually for all
families, and when computing the amount available for
disbursement, the Mortgagor shall aliocate to the
family’'s balance, the interest accrued on the. balance
during the year; Unless prohibited by State or local law,
theMortgagor may deduct for the family, from the
accrued interes:t for the year, the administrative cost of
computing the allocation to the family’s balance. The
amount of the administrative cost adjustrnent shall not
exceed the accrued interest allocated to the family’s
balance for -the year. The amount of the segregated,
interest-bearing account maintained by the Mortgagor
must at ali times equal the total amount collected from
the families thén in occupancy plus any accrued interest
and less allowable administrative cost adjustments.

10.

11

The Mortgagor must comply with any applicable State
and local laws concerning interest payments on security
deposits.

The Mortgagor, subject to State and local law, may use
the family’s security deposit balance as reimbursement
for any unpaid family contribution or other amount
which the family owes under the lease in accordance
with the Regulations.

(g) Permit the use of the dwelling accommodations of the
project for any purpose except the use which was origi-
nally intended, or permit commercial use greater than
that originally approved by HUD.

(h) Amend its articles of incorporation or by-laws other
than as permited under the terms of the articles of
incorporation approved by HUD.

. Mortgagor shall maintain the mortgaged premises, accom-

modations and the grounds and equipment appurtenant
thereto, in good and substantial repair and condition; pro- °
vided that, in the event all or any of the buildings covered
by the Mortgage shall be destroyed or damaged by fire or
other casualty, the money derived from any insurance on the

property shall be applied in accordance with the terms of the
Mortgage.

. Mortgagor shall not file any petition in bankruptcy or

insolvency, or for a receiver, or for reorganization or com-
position, or make any assignment for the benefit of creditors
or to a irustee for creditors; or permit an adjudication in
bankruptcy, or insolvency, the taking possession of the
mortgaged property or any part thereof by a receiver, or the
seizure and sale of the mortgaged property or any part
thereof under judicial process or purusant to any power of sale
and fail to have such adverse actions set aside within 45 days.

Mortgagor shall from funds other than project income im-
mediately satisfy or release any mechanic’s lien, or any
other lien which attaches to the mortgaged property or any
personal prop-erty used in the operation of the project, and
shall dismiss or have dismissed or vacated any receivership,
or petition in bank-ruptcy or assignment for benefit of
creditors, creditors bill or insolvency proceeding involving
the project or the mortgaged property.

(a) 1f the Mortgagor has or comes to bave any nonproject
funds, all income and other funds of the mortgaged
project shall be segregated from any such funds of the
Morstgagor and segregated from any funds of any other
corporalions or persons. Income and other funds
pledged to the mortgaged project shall be expended
only for the purposes of the project.

(b) Morigagor shall provide for the management of the
project satisfactory to HUD. Any management contract
entered into by the Mortgagor involving the project
shall contain a provision that it shall be subject to
termination, without penalty and with or without cause,
upon written request by HUD addressed to the Mort-
gagor and the management agent.  (pon recedpt of ach
request the Moxrtoarx ainll imediately move to texmirate

Page 2 of &
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©

(d

S

(e}

®

(g

()

the contract within a period of not more than 60 days and
shall make arrangements satisfactory to HUD for con-
tinuing proper management of the project.

Neither Mortgagor nor its agents shall make any pay-
ments for services, supplies or materials unless such
services are actually rendered for the project or such
supplies or materials are delivered to the project and are
reasonably necessary for its operation. Payments for
such services of materials. shall not exceed the amount
ordinarily paid for such services, supplies or materials
in the area where the services are rendered or the
supplies or materials furnished.

The mortgaged! property, equipment, buildings, plans,
offices, devices, books, apparatus, contracts, records,
documents, and all other papers relating thereto shall at
all times be maintained in reasonable condition for
proper audit and subject to examination and inspection
at any reasonable time by HUD and its duly authorized
agenis. Mortgagor and its successors, assigns or its
agents shall refain copies of all written contracts or
other instrumeaqts which affect the mortgaged property,
all or any of which may be subject to inspection and
examination by HUD or its duly authorized agents.

The books and accounts of the operations of the mort-
paged property and of the project shall be kept in
accordance with the requirements of HUD.

Within 60 days following the end of each fiscal year
HUD shal! be furnished with a complele annual finan-
cial report based upon an examination of the books and
records of Mortgagor prepared in accordance with the
requirements of HUD, certified to be an officer of the
Mortgagor and, when required by HUD, prepared and
certified by a .Certified Public Accountant, or other
person accepted to HUD,

At the request of HUD, its agents, employees, or attor-
neys, the Mortgagor shall give specific answers to
questions upon which information is desired from time
to time relative to the income, assets, liabilities, con-
tracts, operatiof, and condition of the property and the
status of the Mortgage and any other information with
respect to the Mortgapor or the mortgaged property and
of the project which may be requested,

All receipts of the project shall be deposited in the name
of the project ih a bank, whose deposits are insured by
the FDIC, Savings Association Insurance Fund, or the
National Credit Union Share Insurance Fund. Such
funds shall be withdrawn only in accordance with the
provisions of this Agreement for expenses of the
project. Any person receiving funds of the project shall
immediately deposit such funds in the project bank

account and failing so to do in violation of this Agree- ~

ment shall hold such funds in trust. Any person receiv-
ing property of the project in violation of this Agree-
ment shall immediately deliver such property to the

project and failing so to do shall hold such property in
trust.

M

6)

(k)

12. (a)

®)

(©)

@

Mortgagor shall at all times, if required by the laws of
the jurisdiction, maintain in full force and effect a
license to operate the project from the State and/or other
licening authority. Mortgagor shall lease any portion of
the project only on terms approved by HUD.

Mortgagor shall not coliect from tenants or occupants or
prospective tenants or occupants of the project any
admission fee, founder’s fee, life-care fee, or similar
payment pursuant to any agreement, oral or written,
whereby the Mortgagor agrees to furnish accommoda-

tions or services in the project to persons making such
payments.

No officer, director, trustee, member, stockholder nor
authorized representative of the Mortgagor except for
management by sponsor or non-profit affiliate, shall
have any financial interest in any contractural arrange-
ment entered into by the Mortgagor in connection with
rendition of services, the provision of goods or supplics,
management of the project, procurement of the site or
other matters whatsoever.

1f project is funded under Section 202 of the Housing
Act of 1959, as amended, Mortgagor will limit public
ocoupancy of the project to elderly families and indi-
viduals as defined in Section 202 of the Housing Act of
1959, and applicable HUD Regulations. If project is
funded under Section 81l of the National Affordable
Housing Act of 1990, Mertgagor will limit public
occupancy of the project to persons with disabilities as
defined in Section 811 of the National Affordable Hous-
ing Act of 1990, and applicable HUD Regulations. The
criteria governing eligibility of tenants for admission to
Section 202 or Section 8li units and the conditions of
continued occupaacy shall be in accordance with the
Project Rental Assistance Contract.

Except as provided in (d) below Mortgagor will make its
dwelling accommodations and services available to
eligible occupants at charges established in accordance
with a schedule to be approved in writing by HUD. Such
accommodations shall not be rented for a period less
than 30 days. Commercial facilities, if any, shall be
rented only in accordance with a schedule of charges
fixed by the Morigagor and approved in writing by
HUD. Subleasing of dwelling accommodations or com-
mercial facilities shall be permitted only upon the terms
and conditions approved by HUD in writing.

Upon prior written approval by the Secretary, Mort-
gagor may charge 1o and receive from any tenant such
amounts as from time to time may be mutually agreed
upon between the tenant and the Mortgagor for any
facilities and/or services which may be furnished by the
Mortgagor or others to such tenant upon request, in
addition to the facilities and services included in the
approved Project Rental Assistance Contract.

Nothing contained in this Agreement shall be construed
to relieve the Mortgagor of any obligations under the
Project Rental Assistance Contract.

Page 3of 5
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13.

i4.

15.

Mortgagor will con}ply with the. provisions of any Federal,
State or local law prohibiting discrimination in housing on
the grounds of race| color, creed, age, sex, handicap, famil-
ial status or nationdl origin, including Title Vi of the Civil
Rights Act of 1964 (42U.5.C.2000d-1), the Fair Housing Act
(420U.5.C.3601), S(%clion 504 of the Rehabilitation Act of
1973(29U.5.C.794), Age Discrimination Act of
1975(42U.8.C.6101)|Executive Orders 1063 and 11246, Sec-
tion 3 of the Housing and Urban Development Act of 1968,
and the afﬁnnalive]‘fair housing marketing requirements at
24CFR part 200, sybpart M.

No litigation seekihpg the recovery of a sum in excess of
$5,000 nor any action for specific performance or other
equitable relief shajl be instituted nor shall any claim for a
sum in excess of $5,000 be settied or compromised by the
Mortgagor unless g)rior written consent thereto has been
obtained from HUID. Such consent may be subject to such
terms and conditio?s as HUD may prescribe.

Upon a violation ?f any of the above provisions of this
Agreement by Moqtgagor, HUD may give written notice,
thereof, to Mortgagor, by registered or certified mail, ad-
dressed to the addrer stated in this Agreement, or such other
address as may subsequently, upon appropriate written no-
tice thereof to HUI?, be designated by the Mortgagor as its
legal business address. If such violation is not corrected to
the satisfaction of HUD within 30 days afier the date such
notice ig mailed orwithin such further time as HUD deter-
mines is necessary to correct the violation, without further
notice HUD may Aeclare a Defauit under this Agreement

effective on the datfe of such declaration of default and such
default HUD may:

i

{a) Take possession of the project, bring any action neces-
sary o enforce!any rights of the Mortgagor growing out
of the project|operation, and operate the project in
accordance with the terms of this Agreement until such
time as HUD iy its discretion determines that the Mort-
pagor is again|in a position lo operate the project in
accordance with the terms of this Agreement and in-
compliance with the requirements of the Note and
Mortgage, or fequire Power of Attorney from Mort-
gagor to effec#uale transfer of the project to a HUD
approved nonp(oﬁt corporation.

ollect all rents and charges in connection with the
b) Collect all xie d ch i i ith th
]

operation of the project andiuse such collections to pay
the Mortgagor(s obligations under this Agreement and
under the Noti and Mortgage, and the necessary ex-

penses of preserving the property and operating the
project. '

(c) Declare the w'role of said. indebtedness immediately

due and payable and then proceed with the foreclosure
of the mortgage.

(d) Apply to any (fourt, State or Federal, for specific per-
formance of this Agreement, for an injunction against
any violation of this Agreement, for the appointment of
a receiver to fake over and operate the property in
accordance wilfx the terms of this Agreement, or for such

16.

17.

other relief as may be appropriate, since the injury to
HUD arising from a default under any of the terms of
this Agreement would be irreparable and the amount of
damage would be difficult to ascertain.

(e) Require the Mortgagor to transfer all of its right title and
interest in the project and to all project assets to a
private nonprofit corporation designated by HUD and,
for this prupose the Mortgagor hereby constitutes and
appoints HUD its true and lawful attorey-in-fact, with
full power of subslitution in the premises, to transfer the
project and all project assets to the private nooprofit
corporation designated by HUD, if the Mortgagor fails
or refuses to make such a transfer as required by HUD.

(a) Mortgagor has executed the Project Rental Assistance
Contract. The terms of the Project Rental Assistance
Contract, when executed, shall be incorporated by ref-
erence into this Regulatory Agreement.

(b) A violation of the Project Rental Assistance Contract
may be construed to constitute a default hereunder in the
sole digcretion of HUD.

(c) In the event said Project Rental Assistance Contract
expires or terminates before the expiration or termina-
tion of this Agreement, the provisions of this paragraph
and any other reference to said Contract, and to assisted
units contained herein shall be self-cancelling and shall
no longer be effective as of the date of the expiration or
termination of the Project Rental Assistance Contract.

As used in this Agreement the term:

(a) “Default” means a default declared by HUD when a
violation of this Apreement is not corrected to its
satisfaction within the time allowed by this Agreement
or such further time as may be allowed by HUD after
written notice;

(b) “Distribution” means any withdrawal or taking of cash
or other assets of the project other than for payment of
reasonable expenses incident to its construction, opera-
tion and maintenance;

(¢) “Mortgage” includes “Deed of Trust”, "Chatte] Mort-
gage" Declaration of Covenants” and any other security
for the Note identified herein;

(d) “Mortgaged Property” includes property, real, per-
sonal, or mixed, covered by the mortgage or mortgages
securing the note heid by HUD;

(e) “Mortgagee” refers to the holder of the mortgage iden-
tified herein, its successors and assigns;

(f) “Project” includes the mortgaged property and all its
other assets or whatsoever situate, used in or owned by
the business conducted on said mortgaged property;

(2) “Residual Receipts” means any cash remaining after;
() The Payment of;

(i) All amounts required to be deposited in the
reserve fund for replacemnents;

Page 4 of 5
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i
!
(ii) All obligations of the project other than the 20. The invalidity of any clause, part or provision of this
mortgafe beld by HUD unless funds for pay- Agreement shall not affect the validity of the remaining
ment are set aside or deferment of payment has portions thereof.

|
been approved by HUD; and 21. Mortgagor warrants that it has not, and will not, execute any
[ . .
(2) The segreg'Ftion of; other agreement with provisions contradictory of, or in
, . opposition to, the provisions hereto, and that, in any event,
() Anam unt equal to the ?ggfegate of all spe.cml the requirements of this Agreement are paramount and
funds required to be maintained by the project;

. controjling as to the rights and obligations set forth and
(ii) All tenant security deposits held. supersede any other requirements in conflict therewith.
(h) “Assisted Unit‘g” refer to unils assisted pursuant to 22

. Mortgagor does not assume personal liability for payments
Project Rental Assistance Contract.

due under the Note and mortgage or for payments to the

(i) “Assisiance Contract” refers to a Project Rental reserve for replacement fund. !rlowever, defaults or ot.her
Assistance Contract betwé th JM ot failures to follow program requirements may result in lim-
S8181a . en  “he Mortgagor ited denial of participation or debarment from HUD or other
and HYD under Section 202 of the Housing Act Federal programs
of 1959 or between the Mortgagor and HUD programs.
under Section 811(d)(2) of the National Afford- 23. Mortgagor shall have available necessary equipment or
able Hpusing Act of 1990. devices and make reasonable accommodations to meet the
. . , needs of persons with visual and/or hearing impairmenats in
18. HUD shall not be liiable for any of its actions hereunder cotnpliance with Section 504 of the Rehabilitation Act of
except for arbitrary and capricious conduct.

1973 (29 U.S.C. 794) and 24 CFR Part 8.

19. This instrument shall bind, and the benefits shall inure to,
the respective partl'es hereto, their legal representatives,
executors, adminis!lrators, successors in office or interest,

and agsigns, and al} owners of the mortgaged property, so
long as the Mortgage is outstanding.
1

Owner@Jignatur l

By (Name) Bﬁ(Name)
ML’V,M ‘:ST ﬁil-ﬂ& C.E. Ware Towers, Incorporated
Supgbyr Seorty /?P(ﬂ: e Mwnes

Official Title ] Date Official Title Date
i 4
s 7’2!9 //2744- _
: Page § of 5 form HUD-92466-CA (4/92)

ref. Handbook 4571.4 & 4571.5
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SCHEDULE “A”

Being the James W. Ford Tract as described in deed recorded as Instrument HX-9213 in
the Register’s Office of Shelby County, Tennessee, being a part of Lot 1, Section 5,

Township 1, Range 8 West in Shelby County, Tennessee, and being more particularly
described as follows:

BEGINNING at a point in the west line of South Third Street (U.S. Highway 61) 976.3
Feet North of the Centerline of Fairway Avenue; thence Northwardly along the West
Line of South Third Street an Arc to the left having a radius of 11,406.00 feet, a distance
of 267.40 feet to a point; thence north 70 degrees 58 minutes 16 seconds west a distance
of 89.98 feet to a point; thence north 87 degrees 18 minutes 10 seconds west a distance of
531.19 feet to a point; thence south 1 degree 37 minutes 33 seconds west a distance of

280.14 feet to a point; thence south 87 degrees 18 minutes 47 seconds east a distance of
530.88 feet to the point of beginning.

The area of the above-described property is 160,882 square feet or 3.693 acres.

SACE-WARE\SCHEDULE A.doc
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STATE OF TENNESSEE
COUNTY OF DAVIDSON

Before me, the undersigned, a Notary Public of the State and
. County aforesaid, personally appeared :
with whom I am personally acquainted’ (or ptoved to me on the
basis of satisfactory evidence), and who, upon oath, acknowledged
himself to be the authorized agent and person duly appointed and
authorized to execute the foregoing instrument by virtue of the
authority vested in him/her as Authorized Agent of the United
States Department of Housing and Urban Development, Nashville
Tennessee Office, a Federal Agency and the within named bargainor,
and that he as such authorized agent executed the foregoing
instrument as his free and voluntary act and deed and for the
purpose therein contained, by signing the name of the Federal
Bgency by himself as authorized agent.

WITNESS my hand and seal, at office in Nashville, Tennessee,
this the __ 43 day of‘ﬁfm_, 2004.

-

Notary Publfc TR L

\““ul'llﬂlu,“:
A

W 0\(\ “ .

4,
RLLLLT -J:‘.l/’ ':‘;
L)

My Commission Expires:
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STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned Notary Public within and for said
County and /)St}a?, duly commissioned and qualified, personally

appeared (. 2 2rV/7 22 with whom I am
personally cquéinl:zed and who, upon oath, acknowledged himself to
be the A eSitad of C.E. WARE TOWERS, INC. the
within named bargainor, a corporation, and that he as such

Z5A , being authorized so to do, executed the

foregoing instrument for the purposes therein contained by signing

the 2 game of the corporation by himgelf as such

-WITNESS my ha?d d Notarial Seal at office this
25 day of 57;_ C‘/v),&f_ , 2004.

My Commission Expires:
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Tom Leatherwood

Shelby County Register

As evidenced by the instrument number shown below, this document
has been recorded as a permanent record in the archives of the
Office of the Shelby County Register.

AT LR

09/29/2004 - 0Z:A8 BIXM
6 03 s B - MISCELLAREOUS

DAVES 262515-4163692

VALUE 9.00

MORTGAGE TAX 9.90
ZRAWSPER TAX 0.09
RECORDING FEE 30.00
g 2.00
RECGISTER'S TEE 999
WALX_THRU PEE 15.99
TOTAL AMOUNT A7.09

TOM LEATHERWOOD

REGISTCR OF pCEDS SNELBY counzy TENNESSER

|

160 N. Main St., Suite 519 ~ Memphis, Tennessee 38103 ~ (901) 545-4366
: http:/lreg_ister.shelby.tn.us




Tom Leatherwood, Shelby County Register of Deeds: Instr. # 04163692

: Capita] Advance Program U.S. Department of Housing OMB Approval No. 2502-0470 (exp. 01/31/2006)
and Urban Development Pfepa;ed by and rety
Use Agreement " Office of Housing The L : "'l to
For Section 202 of the Housing Act of 1959 or Federal Housing Commissioner 5100 P Olvrance Lavf Firm
Section 811 of the National Affordable Housing Act oplar Ave. Suite 2200
’ Clark Tower
Public reporting burden for this collection of informalion is estimated to average 1 hour per response, including the time for ¢ IrI(Muag.mchlng

exisling data sources, gathering and maintaining the data needed, and completing and reviewing the collection of infarmation. S erqmgding this
burden eslimate or any other aspect of this collection of information, Including suggestions for reducing this burden, to the Réports Management Officer,
Paperwork Reduction Project (2502-0470), Office of Information Technology, U.S. Depariment of Housing and Urban Development, Washington, D.C. 20440-
3600. This agency may nol collect this information, and you are not required to complete this form, unless it displays a currently valid OMB control number.

Do not send this form to the above address.

This information collection is necessary to snsure thal viable projects are developed. it is important to obtain information from applicants to assist HUD in
determining it nonprofit organizations initially funded continue to have the linancial and administrative capacity needed to develop a project and that the project
design meets lhe needs of the residents. The Deparlment will use this informalion to determine if the projects meet statutory requirements, ensuring the
continued marketability of the projects. This information is required in order to oblaln benefits. This information is considered non-sensitive and no assurance

of confidentiality is provided.

This Agreementmadethe ___29 dayof September , 20 04 , by and betwesn the United States of America, Secretary
of Housing and Urban Development (hereinafter called “HUD") and C. E. Ware Towers, Incorporated .
a private nonprofit corporation, organized and existing under and by virlue of the laws of the State of Tennesgee (hereinafter called the

“Ownes"), provides as follows:

Whereas, the Owner and HUD have entered Into a Capital Advance Agreement to assist in financing a rental housing project to house elderly

persons or persons with disabilities, (hereinafter called "persons®), in accordance with Section 202 of the Housing Act of 1959 or Section 811 of the
National Affordable Housing Act, and the applicable regulations;

Whereas, HUD through the Capital Advance Agreement has providsd funding for the Project identified as project number 081-EE037

, financed with a Note and Morlgage (Deed of Trust), dated _09/29/2004 and covering real property as described In Exhibit "A” attached

hereto, which Mortgage was recorded in the Recorder's Office of Shalby County on 09/29/2004 , a8 Instrument
, Book , Page :

Wheraas, The Project is subject to a Regulatory Agreement, dated 09/29/2004 and recorded on _09/29/2004 in the Recorder's

Oflice of Shelby County as document number , Book , Page ;

Whereas, pursuant to section 202 of the Housing Act of 1959 (elderly projects) or section 811 of the National Affordable Housing Act {dlIsabled
projects) and the corresponding regulations, In exchange for HUD's agreement to provide capital advance financing and project rental assistance

payments, the Owner has agreed 1o continue to operate the Project only as rental housing for very-low income elderly or disabted persons for not less
than 40 years from __September 1, 2005 , unless otherwise approved by HUD;

Now Therefore, in consideration of the mutual promises set forth herein and of other valuable consideration, the parties hereby agree as follows:

1. Definitlons. All terms used in this Agreement have the same 5. Release, The endorsement by a duly authorized officer of HUD (1)
meaning as set forth in the definitions in 24 CFR Part 889 or 890. upon any conveyance or transfer made by the Owner of any real or
2. Term. This Agreement shall remain in effect for not less than 40 personal property which is determined to be excess lo the needs of
the Project, or {2) upon any instrumen! of conveyance or dedication
years from September 1, 2005 » unless of property. or any Interest therein, for use as streets, alleys, or other
otherwise approved by HUD. public rights-of-way, or for the establishment, operation and mainte-
3. Use Restriction. The Project shall be used solely as rental housiry nance of public utllities, or (3) upon any instrument transterring or
for very-low income elderly or disabled persons. conveying an interest therein, or (4) upon any Instrument of release
4. Transfer, HUD has been granted and Is possessed of an Interest in made by the Owner of the Project shall be effective to release such
the above described Project such that the Owner shali remain selzed property from the restrictive covenants hereby creatad.
of the litle to said property andrefrain from transferring, conveying, 6. Enforcement. In the event of a breach or threatened breach of any
assigning, leasing, morlgaging, pledging, or otherwise encumbering of the provisions of this Agreement, any efigible tenant or applicant
or permitting or sulfering any transfer, conveyance, assignment, for accupancy, or the Secretary or his or her successors or del-
leasse, mortgage, pledge or other encumbrance ol said propery or egates, may institute proper legal action to enforce performance of
any part thereof without the release of sald covenants by HUD. The such provisions, lo enjoin any acts in violation of such provisions, to
Owner has constituted HUD as its attorney-in-fact to transfer the recover whatever damages can be proven, and/or to oblain whalever
project lo another private nonprofit corporation In the event of default other relief may be appropriate.

under the Capilal Advance Agreement or the Regulatory Agreemenl. 7
The Owner may transfer the Project during the term of this Agree-

ment only with the prior written approval of HUD, and any such

grantee shall assume the obligations under this Agreement as a

condition of any transfer. In any event, this Agreement shall be

binding upon the Owner's successors and assigns.

Severabllity. The invalidity, in whole or In parl, of any ol the
provisions set forth above shall not alfect or invalidate any remalning
provisions.

form HUD-90163-CA (06/2003)
Page 10f3 vef. Handbook 4571.4 & 4571.5
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[N

In Witness Whereof, HUD and the Owner by its officers thereunto duly authorized has caused these presents to be signed in its name

and its corporate seal to be hereunto affixed and attested this 29 day of September ,
2004 .
(Seal)
Aftest:
Name ot Owner:

C. E., Ware Towers, Incorporated

Secrelary: By: (President)
/Q/// (? ‘@ N
\.——

United Stalgs of America, Secretary of H and Urban Dedgfopment
Title:

form HUD-80163-CA (06/2003)
Page 2 of 3 ref. Handbook 4571.4 & 4571.5
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7

State or )
County of - )] sS:
)
Before me, , a Nftary Public in and for said State,
on this day of , 20 4
personally appeared / ,
who is personally well known to me to be the / , of HUD, and the person who

executed the foregoing instrument by virtue of the authority vested in him b section 202 of the Housing Act of 1959 or section 811 of
the National Affordable Housing Act, and I having first made known to higf the contents thereof, he did acknowledge the signing thereof

to be a free and voluntary act and done on behalf of the Secretary ofHousing and Urban Development for the uses, purposes and
considerations therein set forth.

Witness my hand and official seal this day of ,20__ .
(Seal)
{Notary Public)
My commission expires ,20/ .
/

State or )
County of ) sS:

)
On this day of , 20 , before me residing therein, duly commissioned and
sworn, personally appeared / , a Notary Public in and for said county and State,
proved to me on the basis of satisfactory efidence to be the Secretary of , that
executed the within instrument and acknoyledged to me that such executed the
same,

In Witness Whereof, ] have hereunto 56t my hand and affixed my official seal the day and year in this Certificate first above written.

(Seal)
(Notary Public)

My commission expires 7/ , 20
State or )
County of ) ss:

)
On this day of , 20 , before me residing therein, duly commis-
sioned and swory, personally appeared , 2 Notary Public in and for said county and State,
proved to me o the basis of satisfactory evidence to be the President of >
that executed fhe within instrument and acknowledged to me that such executed the

same.

In Witnefs Whereof, I have hereunto set my hand and affixed my official seal the day and year in this Certificate first above written.
(Seal)

{Notary Public)

My commission expires , 20

form HUD-90163-CA (06/2003)
Page 30l 3 ret. Handbook 4571.4 & 4571.5
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STATE OF TENNESSEE
COUNTY OF DAVIDSON

Béfore me, the undersigned, a Notary Public of the State and
County aforesaid, personally appeared ‘ﬂjtlddteﬂgﬁ- m&?‘“ ) ,
with whom I am personally acquainted) (or p@oved to me on the
basis of satisfactory evidence), and who, upon oath, acknowledged
himself to be the authorized agent and person duly appointed and
authorized to execute the foregoing instrument by virtue of the
authority vested in him/her as Authorized Agent of the United
States Department of Housing and Urban Development, Nashville
Tennessee Office, a Federal Agency and the within named bargainor,
and that he as such authorized agent executed the foregoing
instrument as his free and voluntary act and deed and for the
purpose therein contained, by signing the name of the Federal
Agency by himself as authorized agent.

WITNESS my hand and seal, at office in Nashville, Tennessee,

this the 9 day of@&,da_, 2004.

Notary éublic )

My Commission Expires:

I 7-0%




)
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STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned Notary Public within and for said
County and %ga‘tzﬁ, duly commissioned and qualified, personally

appeared SWAE & with whom I am
personally, acquaipted ,and who, upon ocath, acknowledged himself to
be the /Q'Ze-s‘/,m I(a of C.E. WARE TOWERS, INC. the
within pam bargainor, a corporation, and that he as such
[Lex. e , being authorized so to do, executed the

foregoing instrument for the purposes therein contained by signing
/ﬁhe &[ n)ime of the corporation by  himself as such
@‘4 [ . )

WITNESS my_ hand , and Notarial Seal at office this

755 day of J%; b , 2004.

My Commission Expires:




©
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EXHIBIT A

Being the James W. Ford Tract as described in deed recorded as Instrument HX-9213 in
the Register’s Office of Shelby County, Tennessee, being a part of Lot 1, Section 5,

Township 1, Range 8 West in Shelby County, Tennessee, and being more particularly
described as follows:

BEGINNING at a point in the west line of South Third Street (U.S. Highway 61) 976.3
Feet North of the Centerline of Fairway Avenue; thence Northwardly along the West
Line of South Third Street an Arc to the left having a radius of 11,406.00 feet, a distance
of 267.40 feet to a point; thence north 70 degrees 58 minutes 16 seconds west a distance
of 89.98 feet to a point; thence north 87 degrees 18 minutes 10 seconds west a distance of
531.19 feet to a point; thence south 1 degree 37 minutes 33 seconds west a distance of

280.14 feet to a point; thence south 87 degrees 18 minutes 47 seconds east a distance of
530.88 feet to the point of beginning.

The area of the above-described property is 160,882 square feet or 3.693 acres.

GACRIS\CE WARE TOWERS, INC_40493\BXHIBIT A.doc




Tom Leatherwood, Shelby County Register of Deeds: Instr. # 04163691

Tom Leatherwood
Shelby County Register

As evidenced by the instrument number shown below, this document
has been recorded as a permanent record in the archives of the
Office of the Shelby County Register.

TN IIlllllﬂnglllllll .

09/29/2000 - _0OZ:
10 PCS : R - muom
DAVES 262515-41€3691
VALUE 6.00

MORTIGAGE TAX 0.00
TRARSTER TAX 0.00
RECORDI¥G FRE 50.090
DP _FEE 2.00
REGISTER'S FPEE .00
WALR THRU FEE 25.00
TOTAL AMIONT 77.09

TOM LEATHERWOOD

ACGISTER OF DEEDS SHELBY CODNTY TEMNESSEE

160 N. Main St., Suite 519 ~ Memphis, Tennessee 38103 ~ (901) 545-4366
http:llreg.ister.shelby.tn.us
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Prepared By & Return To:
The Lowrance Law firm
5100 Popiar, Suite 2200

Clark Tower

. OF TRUST Memphis, TN 38137
(Under Section 202 of the Housing Act of 1959) (901) 761 1212

THIS INDENTURE, Made and entered into this 29th day of September , 2004, by and between CE.
Ware Towers, Icorporated, a non{profit comporation organized and existing under the Iaws of the State of Tennessee, having ifs
principal office and post-office address at 2011 Alcy, Memphis, TN 38114 hereinafer called the party of the first part, and
Thomas Kelly Derryberry, Tstee(s), hereinafter called the party of the seoond part, and the United States of America acting by and
through the Secretary of Housing and Urban Development, hereinafter called the party of the third part;

WHITNESSETH, That the party of the first part, in consideration of the
debt and trust hereinafter mentioned and created, and the sum of One Dollar
($1.00) to it in hand paid, the receipt of which is hereby acknowledged, does by these
presents, bargain, sell, transfer, convey and confirm unto the party of the
second part, his successors in trust, assigns, forever, the following-described land
situated in County of Shelby, State of Tennessee, to wit:

See Exhibit "A" attached hereto and made a part hereof. ¢

Maximum principal indebtedness for Tennessee recording tax purposes
is $.0.00_Dollars. TAX EXEMPT PURSUANT TO TCA 67-4-409

TOGETHER with the privileges and appurtenances to the same belonging, and all of the rents,
issues, and profits, including all rights to receive payments and payments made pursuant to a Housing
Assistance Payments Contract which may arise or be had therefrom; and

TOGETHER with all buildings and improvements of every kind and description now
or hereafter erected or placed thereon, and all fixtures, including but not limited to all
gas and electric fixtures, engine and machinery, radiators, heater$, furnaces, heating,
air-conditioning and laundry equipment, steam and hot water boilers, stoves, ranges,
elevators and motors, bathtubs, sink, water closets, basins, pipes, faucets and other
plumbing and heating fixtures, mantels, refrigerating plant and refrigerators, whether
mechanical or otherwise, cooking apparatus and appurtenances, furniture, shades,
awnings, screens, blinds and other furnishings, and;

TOGETHER with all building materials and equipment now or hereafter delivered
to said premises and intended to be installed therein; and all articles of personal property
owned by the party of the first part and now or hereafter attached to or used in and about
the building or buildings now erected or hereafter to be erected on the lands herein
described which are necessary to the complete and comfortable use and occupancy of
such building or buildings for the purposes for which they were or are to be erected,
including all goods and chattels and personal property as are ever used or furnished in
operating a building or the activities
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conducted therein, similar to the one herein described and referred to, and all
renewals or replacements thereof or articles in substitution therefor, whether or not the
same are, or shall be attached to said building or buildings in any manner. It is hereby
agreed that to the extent permitted by law of all the foregoing property and fixtures
are to be deemed and held to be a part of an affixed to the realty.

TO HAVE AND TO HOLD the same to the property of the second part, his
successors in trust, and assigns, forever.

AND the party of the first part covenants with the party of the second part, his
successbrs in trust, and assigns, that it is lawfully seized in fee of said premises, that the
same are free and clear of all taxes, liens, and encumbrances whatsoever; that it had
good right, full power and lawful authority to convey the same, and that it will
warrant and forever defend the title thereto against the lawful claims of any and all
persons whomsoever. :

The conveyance is made in trust to secure payment of a just indebtedness of
party of the first part to party of the third part in the principal sum of Three Million Five
Five Hundred Twenty Three Thousand Seven Hundred Dollars ($3,523,700.00), evidenced
by its note of even date herewith, bearing interest from date on outstanding balances at
FIVE and Three Eights (5.375%) percent per annum, said principal and interest
being payable in monthly installments as provided in said note with a final maturity of
October 1, 2045, which note is identified as being secured hereby by a certificate thereon.
Said note and all of its terms are incorporated herein by reference and this
conveyance shall secure any and all extensions thereof, however evidenced.

The party of the first part, in order to more fully protect the debt secured by this
Deed of Trust, does hereby covenant and agree as follows:

1. That it will pay the Note at the times and in the manner provided
therein;

2. That it will not permit or suffer the use of any of the property for any
purpose other than the use for which the same was intended at the time this Deed of Trust
was executed.

3. That the Regulatory Agreement, if any, executed by the party of the
first part and the Secretary of Housing and Urban Development, which is being recorded
simultaneously herewith, is incorporated in and made a part of this Deed of Trust. Upon
default under the Regulatory Agreement, the party of the third part, at its option, may
declare the whole of the indebtedness secured hereby to be due and payable.

4. That all rents, profits and income from the property covered by this
Deed of Trust are hereby assigned to the party of the third part for the purpose of
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discharging the debt hereby secured. Permission is hereby given to party of the
first part so long as no default exists hereunder, to collect such rents, profits and
income for use in accordance with the provisions of the Regulatory Agreement;

5. That upon default hereunder party of the third part shall be entitled to the
appointment of a receiver by any court having jurisdiction, without notice, to take
possession and protect the property described herein and operate same and collect
the rents, profits and income therefrom;

6. That at the option of the party of the first part the principal balance secured
may be reamortized on terms acceptable to the party of the third part if a partial
prepayment results from an award in condemnation in accordance with provisions
of Paragraph 8 herein, or from an insurance payment made in accordance with
provisions of Paragraph 7 herein, when there is a resulting loss of project income;

7. That the party of the first part will keep the improvements now existing or
hereafter erected on the deeded property insured against loss by fire and such other
hazards, casualties, and contingencies, as may be stipulated by the party of the third part,
and all such insurance shall be evidenced by standard Fire and Extended Coverage
Insurance Policy or Policies, in amounts not less than necessary to comply with applicable
Coinsurance Clause percentage, but in no event shall the amounts of coverage be less
than 80 percent of the Insurable Values or less than the unpaid balance of the Deed
of Trust, whichever is the lesser, and in default thereof the party of the third part shall
have the right to effect insurance. Such policies shall be endorsed with standard
Mortgage clause with loss payable to the party of the third part, as interest may appear,
and shall be deposited with the party of the third part.

That if the premises covered hereby, or any part thereof, shall be damaged by
fire and other hazard against which insurance is held as hereinabove provided, the
amounts paid by any insurance company in pursuance of the contract of insurance to the
extent of the indebtedness then remaining unpaid, shall be paid to the party of the third
part, and, at its option, may be applied to the debt or released for the repairing or
rebuilding of the premises.

8. That all awards of damages in connection with condemnation for public use
of or injury to any of said property are hereby assigned and shall be paid to party
of the third part, who may apply the same to payment of the installments last due under
said note, and party of the third part is hereby authorized, in the name of the party of the
first part, to execute and deliver valid acquittances thereof and to appeal from any
such award;

9, That together with, and in addition to, the payments of interest or of
principal and interest payable under the terms of the note secured hereby the party
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of the first part will pay to the party of the third part on each payment date hereof,
until the said note is fully paid the following sums:

a. A sum equal to the ground rents, if any, and the taxes and special
assessments next due on the premises covered by this Deed of Trust,
plus the premiums that will next become due and payable on policies of
fire and other property insurance covering the premises covered
hereby, plus water rates, taxes, and assessments next due on the
premises covered hereby (all as estimated by the party of the third
part) less all sums already paid therefore divided by the number of
months to elapse before one (1) month prior to the date when such
ground rents, premiums, water rates, taxes and assessments will
become delinquent, such sums to be held by the party of the third part to
pay said ground rents, premiums, water rates, taxes and special
assessments.

b. All payments mentioned in the preceding subsection of this paragraph
and all payments to be made under the note secured hereby shall be
added together and the aggregate amount thereof shall be paid each
month in a single payment to be applied by the party of the third part to
the following items in the order set forth:

(I ground rents, taxes, special assessments, water rates, fire
and other property insurance premiums;

(In) interest on the note secured hereby
(Il  amortization of the principal of said note.

10. Any excess funds accumulated under (a) of the preceding paragraph
remaining after payment of the items therein mentioned shall be credited to
subsequent monthly payments of the same nature required hereunder; but it any item or
items shall exceed the estimate therefor the party of the first part shall without demand
forthwith make good the deficiency. Failure to do so before the due date of such item
shall be a default hereunder. If the property is sold under foreclosure or is
otherwise acquired by the party of the third part after default, any
remaining balance of the accumulations under (a) of the preceding paragraph shall be
credited to the principal of the debt secured hereby as of the date of
commencement of foreclosure proceedings or as of the date the property is
otherwise acquired.

11. To keep said premises in good repair and not to do, or permit to be done,
upon said premises anything that may impair the value thereof or of the security
intended to be effected by virtue of this instrument; that it will not make any structure
alterations to the building without the written consent of the party of the
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third part; to pay to the party of the third part, as hereinafter provided, until said
note is fully paid, a sum sufficient to pay all taxes and special assessment that heretofore
or hereafter may be lawfully levied, assessed or imposed by a taxing body upon the
said land, or upon the party of the first part or party of the third part on account of the
ownership thereof to the extent that provision has not been made by the party of the first
part for the payment of such taxes and special assessment as herein provided in
subparagraph 9 (b});

12. In the case of the refusal or neglect of the party of the first part to make
such payments, or to satisfy any prior lien or encumbrances, or to keep said premises
in good repair, the party of the third part may pay such taxes, assessments, and
insurance premiums, when due, and may make such repairs to the property herein
mortgaged as in the party of the third part's discretion are deemed necessary for the
proper preservation thereof, and any moneys so paid or extended shall become so
much additional indebtedness, secured by this Deed of Trust, to be paid out of the
proceeds of the sale of the mortgage premises, if not otherwise paid by the party of the
first part, and shall bear interest at the rate specified in the note from the date of advance
until paid, and shall be due and payable on demand;

13. It is expressly provided, however {all other provisions of this Deed of
Trust to the contrary notwithstanding), that the party of the third part shall neither be
required nor have the right to pay, discharge, or remove any tax, assessment, or lien
upon or against the premises described herein or any part thereof or the
improvements situated thereon, so long as the party of the first part shall, in good
faith, contest the same or the validity thereof by appropriate legal proceedings
brought in a court of competent jurisdiction, which shall operate to prevent the collection
of the tax, assessment or lien so contested and the sale or forfeiture of the said premises
or any part thereof to satisfy the same, but in the event of a tax contest, the party of the
first part shall deposit with the party of the third part an amount estimated by the party
of the first part sufficient to satisfy all taxes, penalties, interest, and costs which may
reasonably accrue during such contest;

14. That it will not voluntarily create or permit to be created against the
property subject to this Deed of Trust any lien or liens inferior or superior to the lien of
the Deed of Trust; and further, that it will keep and maintain the same free from the claim
of all persons supplying labor or materials which will enter into the construction
of any and all buildings now being erected or to be erected on said premises;

15. That the improvements about to be made upon the premises above
described and all plans and specifications comply with all municipal ordinances and
regulations made or promulgated by lawful authority, and that the same will upon
completion comply with all such municipal ordinances and regulations and with the
rules of applicable fire ratings or inspection organization, bureau, association, or
office. In the event that party of the first part shall at any time fail to comply with such
rules, regulations, and ordinances which are now or may hereafter become
applicable to the premises above described, after due notice and demand by the
party of the third part, thereupon the principal sum and all arrears of interest and
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other changes provided for herein shall at the option of the party of the third part
become due and payable.

16. That the funds to be advanced herein are to be used in the construction of
certain improvements on the lands herein described, in accordance with a Capital Advance
Agreement between the party of the first, part and the party of the third part, dated August 23,
2004, which Capital Advance Agreement (except such part or parts thereof as may be inconsistent
herewith) is incorporated herein by reference to the same extent and effect as if fully set forth and
made a party of this Deed of Trust; and if the construction of the improvements to be made pursuant
to said building loan agreement shall not be carried on with reasonable diligence or shall be
discontinued at any time for any reason other than strikes or lock-outs, the party of the third part, after
due notice to the party of the first part or any subsequent owner, is hereby invested with full and
complete authority to enter upon the said premises, employ watchmen to protect such
improvements from depredation or injury, and to preserve and protect the personal property
therein, and to continue any and all outstanding contracts for the erection and completion of said
building or buildings, to make and enter into any contracts and obligations whenever
necessary, either in its own name or in the name of the party of the first part, and to pay and
discharge all debts, obligations and liabilities incurred thereby. All such sums so advanced by
the party of the third part (exclusive of advances of the principal of the indebtedness secured
hereby) shall be added to the principal of the indebtedness secured hereby and shall be secured by
this Deed of Trust and shall be due and payable on demand with interest at the rate specified in
the note. The principal sum and other charges provided for herein shall, at the option of the party of
the third part or holder of the note secured hereby and this Deed of Trust securing the same, become
due and payable on the failure of the party of the first part to keep and perform any of the covenants,
conditions and agreements of said building loan agreement. This covenant shall be terminated upon
the completion of the improvements to the satisfaction of the party of the third part and the making of
final advance as provided in said building loan agreement;

17. That the party of the third part shall have the right to inspect the mortgage
premises at any reasonable time;

18. That so long as the Deed of Trust and Note secured hereby are
outstanding, it will not {a) rent dwelling accommodations in the mortgage premises in
excess of the rates approved by the party of the third part or for periods of less than
one month or in excess of three years (b) rent the premises as an entirety; (c) rent the
premises or any part thereof to any person for the purpose of subleasing; (d) rent the
premises or permit its use for hotel or transient purposes; (€} require of any tenant as a-
condition of occupancy like-lease contract fees or other payments over and above those
for rents, utilities and collateral services.

19. NOW, THEREFORE, if the party of the first part shall well and truly perform
all terms and conditions of this Deed of Trust, and of the note secured hereby, then
this conveyance shall be null and void, and shall be released or satisfied at the
cost and request of the party of the first part. In the event of default in
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making any monthly payment provided for herein or in the note secured hereby,
and if such default is not made good prior to the due date of the next such
installment, or if the party of the first part shall fail to perform any covenant or agreement
in this instrument, then all sums owing by the party of the first part to the party of the
third part under this Deed of Trust or under the note secured hereby, shall
immediately become due and payable, at the option of the party of the third part, and
the party of the second part is hereby empowered and authorized , after first
advertising for 21 days by 3 weekly notices, giving notice of the time, place and terms of
sale, in some newspaper published in the County of Shelby, State of Tennessee, to
sell the property at public outcry at such time between the hours of ten (10) in the
forenoon and four (4) in the afternoon as shown in said advertisement of sale, to the
highest and best bidder for cash, in bar of all equities of redemption, the statutory
right of redemption, homestead, dower, and all other rights or exemptions of
every kind all of which are hereby expressly waived. The parties in interest hereby
waive the necessity of the party of the second part making oath, filing inventory, or
giving bond as security for the execution of this trust, as required by the laws of
Tennessee. Upon such sale, the party of the second part is hereby authorized to
execute and deliver a deed of conveyance in fee of said property to the purchaser
thereof, and to place the purchaser in quiet and peaceful possession of the property.
The party of the first part agrees that in case of any sale under this Deed of Trust it will
at once surrender possession of the property, and will from that moment become and
be a tenant at will of the purchaser, and be removable by process, such as
forcible and unlawful detainer, hereby agreeing to pay to the purchaser the
reasonable rental value of the property after such sale.

20. The proceeds of any sale under this Deed of Trust shall be applied by
the party of the second part as follows: First, to pay the costs and expenses of
executing this trust and any and all sums expended on account of costs of litigation,
attorney's fees, ground rents, taxes, insurance premiums, or any advances made or
expenses incurred on account of the property sold, with interest thereon; second, to
retain as compensation, a commission of one per centum (1%) on the gross amount of
the sale; third, to pay off the debt secured hereby, including accrued interest
thereon, as well as any other sums owing to the party of the third part by the party of the
first part, pursuant to this instrument; and last, to pay the balance, if any, to the party of
the first part upon delivery and surrender to the purchaser or possession of the property
sold, less the expense, if any, of obtaining possession;

21. If the party of the third part shall for any reason desire to replace the
party of the second part, or any successor trustee hereunder, or if party of the
second part should die or be unable or refuse to act, the party of the third part shall have
the right to remove the said Trustee and appoint his successor by an instrument in writing,
which shall be duly registered in the Register's Office of Shelby County, State of
Tennessee;, and the new Trustee shall thereupon become successor in title of the said
property, and such title shall become vested in him in trust for the purposes and uses of
these presents, with all the powers, duties and obligations herein conferred on the
party of the second part in the same manner and to the same effect as though he were
named herein as trustee;
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22. Party of the first part covenants and agrees that so long as this Deed of
Trust and the said note secured hereby are held under the provisions of the
Housing Act of 1959, it will not execute or file for record any instrument which imposes
a restriction upon the sale or occupancy of the mortgaged property on the basis of
race, color or creed;

23. The covenants herein contained shall bind, and the benefits and
advantages shall inure to, the respective successors and assigns of the parties hereto.
The words "Party of the Third Part” as used herein shall be deemed to include any
lawful holder of the note secured hereby.

IN WITNESS WHEREOF the party of the first part has caused these
presents to be signed in his name by its President the day and year first above
written.

C.E. Ware Towers, Incorporated

By: @/ @4&&
Title: ' flide<la
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STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned Notary Public within and for said, County and State,
duly commissioned and qualified, personally appeared( Lo with whom [ am
personally, acquainted and who, upon oath, acknowledged herself to be the

' of C.E. Ware Towers, Incorporated, the within named bargainor, a
corporation, and that she as such Swe-President, being authorized so to do, executed
the foregoing instrument for the purposes therein contained by signing the name of the
corporation by herself as such ¥we-President.

WITNESS my hand and Notarial Seal at office this_ZF#day of _S=, £, 2004.

My Commission Expires:
L 3

0%, 0, LARGE N5

PREPAREDBYRETURNTO:  Xpdgy"
The Lowrance Law Firm, P.C.
5100 Poplar Ave., Suite 2200
Memphis TN 38137
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EXHIBIT A

Being the James W. Ford Tract as described in deed recorded as Instrument HX-9213 in
the Register’s Office of Shelby County, Tennessee, being a part of Lot 1, Section 5,

Township 1, Range 8 West in Shelby County, Tennessee, and being more particularly
described as follows:

BEGINNING at a point in the west line of South Third Street (U.S. Highway 61) 976.3
Fect North of the Centerline of Fairway Avenue; thence Northwardly along the West
Line of South Third Street an Arc to the left having a radius of 11,406.00 feet, a distance
of 267.40 feet to a point; thence north 70 degrees 58 minutes 16 seconds west a distance
of 89.98 feet to a point; thence north 87 degrees 18 minutes 10 seconds west a distance of
531.19 feet to a point; thence south 1 degree 37 minutes 33 seconds west a distance of

280.14 feet to a point; thence south 87 degrees 18 minutes 47 seconds east a distance of
530.88 feet to the point of beginning.

The area of the above-described property is 160,882 square feet or 3.693 acres.

GACRIS\CE WARE TOWERS, [NC_40493\EXHIBIT A.doc




Board of Directors of Ware Towers, Inc.

Mrs.
Mrs.
Mrs.
Mrs.
Mrs.

Ms.

Marilyn
Bertha
Alice
Audrey
Mary
Cheryl

Halfacre President

Garner
Harris
Larsha
Daniels
Martin

Secretary

1772 Kingsview Dr.

7240 Germanshire Ln.

2167 Rayner St.
1010 Hawthorne St.
2429 Perry Rd.

3070 Greenbranch Dr.

Memphis
Memphis
Memphis
Memphis
Memphis
Memphis

TN
TN
TN
TN
TN
TN

38114
38125
38106
38107
38106
38118



